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ALVORD AND ALVORD 0CT 0 2 06 -30
ATTORNEYS AT LAW 9 3 0 AM
1050 SEVENTEENTH STREET, N.W. X )
SUITE 301 . SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) : 20036
ELLSWORTH C. ALVORD (1964)

OF COUNSEL
- URBAN A. LESTER

(202) 393-2266
FAax (202) 393-2156
E-MAIL alvordlaw@aol.com

October 2, 2006

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of an STB Memorandum of Assignment and
Assumption Agreement (HL 10), dated as of October 2, 2006, a secondary
document as defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Railcar Lease
Agreement previously filed with the Board under Recordation Number 23264,

The names and addresses of the parties to the enclosed document are:

Assignor: Bombardier Capital Rail Inc.
12735 Gran Bay Parkway West
Suite 1000
Jacksonville Florida 32258

Assignee: CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, New York 10036



Mr. Vernon A. Williams
October 2, 2006
Page 2

A description of the railroad equipment covered by the enclosed document

73 railcars: CRLE 016000 - CRLE 016074 (except CRLE 016001 and
CRLE 016038).
A short summary of the document to appear in the index is:

- STB Memorandum of Assignment and Assumption Agreement (HL 10).

- Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned..
Very truly zzrs,
Robert W. Alvord
RWA/sem

Enclosures
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STB MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT (HL 10)

Memorandum of Assignment and Assumption Agreement, dated as of October 2,
2006 (this “Memorandum™), by and between Bombardier Capital Rail Inc., a Minnesota
corporation (“Assignor”), and The CIT Group/Equipment Financing, Inc., a Delaware
corporation (“Assignee”).

1. The filings described in Annex A attached hereto (the “Filed Documents™)
have been made with the Surface Transportation Board (the “STB”) pursuant to 49 U.S.C.
§ 11301(a) in respect of the railcars described in Annex B attached hereto (the “Railcars”).

2. Pursuant to one or more Assignment and Assumption Agreements, each
dated as of October 2, 2006 (collectively, the “Assxgnment and Assumption Agreement”), by and
between Assignor and Assxgnee

(a) Assignor sold, conveyed, assigned, transferred and delivered to
Assignee, and Assignee purchased from Assignor and accepted assignment from Assignor of, all
of Assignor’s right, title and interest in, to and under, among other things, (i) the Railcars and (i)
to the extent of any such right title or interest, the Filed Documents and any document of which
such a Filed Document is a summary (each such summarized document an “Underlying
Document”); and

: (b)  Assignee assumed from Assignor and agreed to thereafter pay,
perform, fulfill, discharge and otherwise satisfy in accordance with their respective terms, and
Assignor sold, conveyed assigned, transferred and delivered to Assignee, among other things,
certain obligations and other liabilities of Assignor under the Underlying Documents and
otherwise with respect to the Railcars.

3. By recording this Memorandum with the STB, Assignor and Assignee
desire to evidence for the public record the existence of the Assignment and Assumption

Agreement and the respective interests of Assignor and Ass1gnee in the Railcars, Filed
Documents and Underlymg Documents,

[signature pages follow] RECORDATION "Qéz 3 yﬁlﬂ !
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SURFACE TRANSPORTATION BOARD g'
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IN WITNESS WHEREOF, Assignor and Assignee have duly executed this
Memorandum of Assignment and Assumption Agreement as of the date first above written.

BOMBARDIER CAPITAL RAIL INC.

Name: Richard S. Mitchell
Title: Vige President and General Manager

By: V! @a/«—

Nafne: George N. Demas
Title: Vice President, Legal Services
and Secretary

State of New York
SS.

County of New York

On this :__ day of , 2006 before me personally appeared Richard S. Mitchell to me
personally known (or proved to me on the basis of satisfactory evidence), who being by me duly sworn, says that he is the
Vice President and General Manager of Bombardier Capital Rail Inc. and that the foregoing instrument was signed on
behalf of said corporation by authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation. :

) -and f0r saido ANNA FERRERI [SEAL)
County and State Notary%?xbllc. State Of New York
No. 01£E60Y96?<080unty
ualified In New Yor
co%mlsslon Expires 08/11/20 o}

State of New York )
_ ) SS.
County of New York )

On this ___ day of , 2006 before me personally appeared George N. Demas to me
personally known (or proved to me on the basis of satisfactory evidence), who being by me duly swom, says that he is the
Vice President, Legal Services and Secretary of Bombardier Capital Rail Inc. and that the foregoing instrument was signed
on behalf of said corporation by authority of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

and official seal,

[SEAL]

County and Staxt JOANNA FER&ESI vork
. tary Publlc, State aw
Notary No. 01FE60958908 :

i nt . .
CQ%’ratglseignmEsgi\:ye:Oég/?? /Léoyf__a— [STB Assignment and Assumption Agreement (HL 10)]



THE CIT GROUP EQUIPMENT/FINANCING, INC.

By: %é%ﬁ/

“Name: ﬂ/(,;/%) Difpirssar? 219
Title: vice pres perv '

Stateof_New Yevk )

) SS.
County of Me \/o /lc )
thls ag™ day of Seg temhes , 2006 before me personally appeared
Q\eko./sl D ‘A'nmmwu; , to me personally known (or proved to me on the basis of

satisfactory evidence), who being by me duly swomn, says that (s)he is the
ﬁe crdent of The CIT Group Equipment/Financing, Inc. and that the
foregoing -instrument was signed on behalf of said corporation by authority of its Board of

Directors,.and (s)he acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

S8 my )and and ofﬁcial seal.

Rotary Public in and for said - ~ [SEAL]
County and State 4

MW
Notery Public, of New York
dudlﬁedlmN York County
n New Yo!

Expires Jan. 31, 2010

[STB Assignment and Assumption Agreement (HL 10)] ‘
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Annex A

Memorandum of Railcar Lease Agreement, dated as of April 15, 1998, between Norwest
Equipment Finance, Inc., Lessor, and NorRail, Inc., Lessee, filed with the Board on April
15, 1998 at 12:06 p.m. under Recordation Number 21330.

Notice, dated as of June 15, 2006, by Bombardier Capital Rail Inc. (successor to NorRail,
Inc.), Lessee, respecting Wells Fargo Equipment Finance, Inc, successor to Norwest
Equipment Finance, Inc., Lessor, filed with the Board on June 21, 2006 at 11:19 a.m.
under Recordation Number 21330-A.

Memorandum of Railcar Lease Agreemént, dated as of April 15, 1998, between Norwest
Equipment Finance, Inc., Lessor, and NorRail, Inc., Lessee, filed with the Board on April
15, 1998 at 12:06 p.m. under Recordation Number 21331.

Notice, dated as of June 15, 2006, by Bombardier Capital Rail Inc. (successor to NorRail,
Inc.), Lessee, respecting Wells Fargo Equipment Finance, Inc, successor to. Norwest
Equipment Finance, Inc., Lessor, and, filed with the Board on June 21, 2006 at 11:38
a.m. under Recordation Number 21331-A.

Memorandum of Railcar Lease Agreement, dated as of August 31, 1998, between
Norwest Equipment Finance, Inc., Lessor, and NorRail, Inc., Lessee, filed with the Board
on September 1, 1998 at 9:21 p.m. under Recordation Number 21612

Notice, dated as of June 13, 2006, by Bombardier Capital Rail Inc. (successor to NorRail,
Inc.), Lessee, respecting Wells Fargo Equipment Finance, Inc, successor to Norwest
Equipment Finance, Inc., Lessor, and, filed with the Board on August 30, 2006 at 1:21
p.m. under Recordation Number 21612-A.

Memorandum of Railcar Lease Agreement, dated as of December 18, 2000, between
Wells Fargo Equipment Finance Inc., Lessor, and Bombardier Capital Rail Inc., Lessee,
filed with the Board on December 20, 2000 at 3:31 p.m. under Recordation Number
23264,

Notice, dated as of June 13, 2006, by Bombardier Capital Rail Inc. (successor to NorRail,
Inc.), Lessee, respecting Wells Fargo Equipment Finance, Inc, successor to Norwest
Equipment Finance, Inc., Lessor, and, filed with the Board on August 30, 2006 at 12:55
p.m. under Recordation Number 23264-A.

Memorandum of Railcar Lease Agreement, dated as of March 15, 1999, between
Bombardier Capital Rail Inc., Lessor, and CF Industries, Inc, Lessee, filed with the Board
on September 22, 1999 at 11:25 a.m. under Recordation Number 22413,

Memorandum of Lease Agreement, dated as of December 16, 1999, between Greenbrier
Leasing Corporation, Lessor, and The Burlington Northem and Santa Fe Railway
Company, Lessee, filed with the Board on May 31, 2000 at 2:48 p.m. under Recordation
Number 22938.

Annex A
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11. Mcmoranda of Assignment and Assmnptioﬂ Agreement, dated as of May 31, 2000,
between Greenbrier Leasing Corporation, Assignor, and Bombardier Capital Rail Inc.,
Assignee, filed with the Board on May 31, 2000 at 2:48 p.m. under Recordation Number
22938-A.

12.  Notice (of change of name of Lessee), dated as of August 30, 2006, by Bombardier
Capital Rail Inc., Lessor, with respect to BNSF Railway Company (formerly The
Burlington Northern and Santa Fe Railway Company), Lessee, filed with the Board on
September 1, 2006 at 12:12 p.m. under Recordation Number 22938-B.

13.  Memoranda of Master Railcar Net Lease Agreement, dated as of July 27, 2004, between

Bombardier Capital Rail Inc., Lessor, and SOO Line Railroad Company, Lessee, filed
with the Board on February 4, 2005 at 2:27 p.m. under Recordation Number 25440-B.

Annex Anvi so47186v.3



Annex B

Schedule # ICar Type Current Car #  (Original Car # [Previous Car# [Total Leases

1[Flat Bulkhead [TR 165006  |SOU 114353 TR 165006 1
: TR 165007 ISOU 114354 [TR 165007 1
TR 165008  SOU 114355 [TR 165008 1
TR 165009  [SOU 114356 [TR 165009 1
TR 165010  [SOU 114358 [TR 165010 1
TR 165011 ISOU 114360 [TR 165011 1
TR 165012  [SOU 114361 [TR 165012 1
TR 165013  [SOU 114362 [TR 165013 1
TR 165014  [SOU 114365 [TR 165014 1
TR 165015  [SOU 114366 [TR 165015 I
TR 165016  ISOU 114370 [TR 165016 1
TR 165017  [SOU 114372 [TR 165017 1
TR 165018  SOU 114373 (TR 165018 1
TR 165019  SOU 114375 [TR 165019 1
TR 165020  |SOU 114378 [TR 165020 1
TR. 165021 SOU 114380 [TR 165021 1
TR 165022 [SOU 114382 [TR 165022 1
TR 165023  [SOU 114383 [TR 165023 1
TR 165024  [SOU 114385 [TR 165024 i
TR 165025  [SOU 114386 [TR 165025 1
TR 165026  |SOU 114387 [TR 165026 1
TR 165027 [SOU 114389 [TR 165027 1
TR 165028 OU 114394 [TR 165028 1
TR 165029  [SOU 114397 [TR 165029 1
TR 165030  [SOU 114399 [TR 165030 i
TR 165031 SOU 114402 [TR 165031 1
TR 165032  [SOU 114413 [TR 165032 1
TR 165038  [SOU 114425 [TR 165038 1
TR 165033  SOU 114426 [TR 165033 1
TR 165034 [SOU 114427 [TR 165034 1
TR 165035 [SOU 114428 (TR 165035 1
TR 165036  [SOU 114429 -[TR 165036 1
TR 165037  SOU 114430 [TR 165037 1
TR 165043  [SOU 114435 [TR 165043 1
TR 165039  ISOU 114438 [TR 165039 1
TR 165040 SOU 114442 TR 165040 1
TR 165041 SOU 114449 [TR 165041 1
TR 165042  [SOU 114455 [TR 165042 1
TR 165044  [SOU 114460 [TR 165044 1
TR 165045  |SOU 114462 (TR 165045 1
TR 165046  [SOU 114463 [TR 165046 1
TR 165047  |SOU 114466 [TR 165047 1
TR 165048  [SOU 114467 [TR 165048 1
TR 165049  [SOU 114468 [TR 165049 1

Annex B
NY| 5947186v.3
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TR 165050  ISOU 114469 [TR 165050 1
TR 165051  [SOU 114471 [TR 165051 1
TR 165052  [SOU 114473 [TR 165052 1
165053  SOU 114474 [TR 165053 1
TR 165054  [SOU 114477 [TR 165054 1
165055  |SOU 114479 [TR 165055 1

TR 165056  [SOU 114482 [TR 165056 1
TR 165057  [SOU 114483 TR 165057 1
TR 165058 [SOU 114486 [TR 165058 1
TR 165059  ISOU 114488 (TR 165059 1
TR 165060 |SOU 114491 [TR 165060 1
TR 165061  [SOU 114492 [TR 165061 1
TR 165062  [SOU 114494 [TR 165062 1
TR 165063  |SOU 114495 [TR 165063 1
TR 165064  |SOU 114497 [TR 165064 1
TR 165065 |[SOU 114499 [TR 165065 1
TR 165066  [SOU 114500 [TR 165066 1
TR 165067 [SOU 114503 [TR 165067 1
TR 165068  [SOU 114504 [TR 165068 1
TR 165069  |SOU 114505 [TR 165069 - 1
TR 165070  [SOU 114506 [TR 165070 1
TR 165071 OU 114507 (TR 165071 1
TR 165073  [SOU 114509 [TR 165073 1
TR 165074  |SOU 114510 [TR 165074 1
R 165075  [SOU 114511 [TR 165075 1
TR 165076 [SOU 114513 [TR 165076 1
165077 |SOU 114514 [TR 165077 1

TR 165078  |SOU 114515 [TR-165078 1
TR 165079 |SOU 114516 [TR 165079 1
TR 165080 [SOU 114518 [TR 165080 1
TR 165081  SOU 114519 165081 1
TR 165082 |SOU 114520 [TR 165082 1
TR 165083  [SOU 114522 (TR 165083 1
165084  SOU 114524 [TR 165084 1
TR 165085  ISOU 114526 [TR 165085 1
TR 165086  |SOU 114527 [TR 165086 1
TR 165087 [SOU 114528 [TR 165087 1
TR 165088  ISOU 114530 [TR 165088 1
TR 165089  |SOU 114533 [TR 165089 1
TR 165090  [SOU 114537 [TR 165090 1
TR 165091  [SOU 114539 [TR 165091 1
TR 165092  ISOU 114541 (TR 165092 1
TR 165093  [SOU 114543 [TR 165093 1
TR 165094  [SOU 114544 [TR 165094 1
TR 165095  ISOU 114545 [TR 165095 1
TR 165096 [SOU 114546 [TR 165096 1
TR 165097  1SOU 114549 [TR 165097 1
TR 165098  [SOU 114553 [TR 165098 1
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TR 165099  ISOU 114554 [TR 165099 1
TR 165100 _ |SOU 114555 [TR 165100 1
TR 165101  [SOU 114556 [TR 165101 1
TR 165102  |SOU 114557 [TR 165102 1

165103  [SOU 114560 [TR 165103 1
TR 165104 - [SOU 114563 165104 1
(1 Total 98

— Grain INRLX047600 - |STRX001464 [NRLX047600
INRLX047601 |SIRX001468 |NRLX047601
NRLX047602 SIRX001520 |[NRLX047602
INRLX047603 [SIRX001534 [NRLX047603
NRLX047609 [SIRX001986 [NRLX047609
NRLX047617 [SIRX500592 |[NRLX047617
NRLX047621 SIRX511187 |[NRLX047621
INRLX047622 [SIRX511189 [NRLX047622
NRLX047624 [SIRXS11193 NRLX047624

* INRLX047625 |SIRX511474 INRLX047625
NRLX047628 |SIRX511501 |[NRLX047628
INRLX047629 [SIRXS11513 INRLX047629
NRLX047630 [SIRX511684 INRLX047630
NRLX047631 [SIRX511685 [NRLX047631
NRLX047634 ISIRXS511702 INRLX047634
NRLX047636 [SIRX511708 [NRLX047636
NRLX047638 [TILX001454 INRLX047638
NRLX047641 [TILX001503 047641
INRLX047642 [TILX001506 [NRLX047642
INRLX047643 [TILX001525 [TR 047643
NRLX047644 [TILX001529 [NRLX047644
INRLX047645 [TILX001539 INRLX047645
NRLX047646 [TILX001540 [NRLX047646
NRLX047648 [TILX001636 |NRLX047648
INRLX047649 [TILX001643 [TR 047649
NRLX047650 [TILX001645 [NRLX047650
NRLX047651 [TILX001646 INRLX047651
NRLX047652 [TILX001651 |NRLX047652
INRLX047654 [TILX001661 [NRLX047654
INRLX047655 [TILX001662 [NRLX047655
NRLX047656 [TILX001810 INRLX047656
INRLX047658 [TILX001816 |NRLX047658
NRLX047659 _[TILX001828 |INRLX047659
INRLX047660 [TILX001830 [NRLX047660
NRLX047662 [TILX001849 |NRLX047662
NRLX047663 [TILX001863 [NRLX047663
INRLX047664 [TILX001867 INRLX047664
INRLX047667 [TILX001881 [TR 047667
INRLX047669 [TILX001895 [NRLX047669
INRLX047670 [TILX001905 [NRLX047670
NRLX047671 [TILX00192]1 |[NRLX047671
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22413
22413
22413
22413
22413
22413
22413
22413
22413
22413
22413
22413
22413
22413
25440-B
25440-B
22413
22413
22413

22413
25440-B
22413
25440-B
22413
22413

22413

25440-B

25440-B
25440-B

22413
25440-B
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INRLX047672

[TILX001927

INRLX 047672

INRLX047673

[TILX001937

INRLX047673

INRLX047674

TILX001942

INRLX047674

INRLX047675

TILX001951

INRLX047675

INRLX 047676

TILX001952

INRLX047676

NRLX047677

ILX001954

TR 047677

INRLX047679

TILX001959

TR 047679

INRLX047680

TTILX001981

INRLX047680

INRLX047684

TILX001996

TR 047684

INRILX047685

TILX002001

INRLX047685

INRLX047686

[TTLX002004

INRLX047686

INR1.X047689

[TILX 500146

INRL.X047689

INRLX047690

TILX500148

INRLX047690

INRLX047691

TTLX500156

INRLX047691

INRLX047692

TILX 500161

INRLX047692

INRLX047693

TILX500169

INRLX047693

INRLX047697

TTL.X 500222

NRLX047697

INRL.X047698

TILX500226

INRLX047698

INRLX047700

TILX500276

INR1.X047700

INRLX047701

TIL.X500291

INRLX047701

INRLX047708

TILX500333

INRLX047708

INRLX047710

TTLX500343

NRLX047710

INRLX047711

TILX500357

INRLX047711

047712

TILX500373

TR 047712

INRLX047714

TILX500376

INRLX047714

INRLX047716

TILX500402

INRILX047716

INRLX047718

TILX500429

INRLX047718

INRL.X047719

ITILX500447

TR 047719

INRLX047720

TILX500450

INRLX047720

INRLX047722

TILX500480

INRLX047722

INRLX047725

TILX500485

NR1LX047725

INRLX047728

TILX500504

INRLX(047728

INRLX047729

[TILXS00515

INRLX047729

INRLX047730

TILX500521

INRLX047730

INRLX047733

TILX500535

TR 047733

INRL.X047734

TILX500540

TR 047734

INRLX047737

[TILX500559

TR 047737

INRLX047738

TILX500565

INRLX047738

INRLX047740

TILX500654

TR 047740

INRLX047743

ILXS511164

INRLX047743

INRLX047745

TILX511166

TR 047745

INRLX047746

TILX511167

INRLX047746

INRLX047748

TILX511170

INRLX047748

INRLX047749

TILX511171

INRLX047749

INRLX047750

TILX511172

INRLX047750

INRLX047751

TILX511173

INRIL.X047751

INRLX047752

TILX511175

TR 047752

INRLX047753

TILX511176

TR 047753
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22413
22413

22413

25440-B
25440-B
25440-B

22413
25440-B
25440-B

25440-B

22413
25440-B

25440-B
25440-B

25440-B
25440-B
22413

25440-B

25440-B
25440-B

22413
25440-B
25440-B
25440-B

22413

22413

22413

22413

22413



INRLX047754

TILXS511177

INRLX047754

INRLX047755

TILX511178

INRLX047755

INRLX047756

TILXS511179

TR 047756

INRLX047758

TILX511181

INRLX047758

INRLX 047760

T1L.X511183

TR 047760

INRLX047761

TILX511184

TR 047761

INRLX047762

TILXS511186

TR 047762

. INRLX047763

TTLX511188

INRLX047763

INRLX047764

TILX511190

INRLX047764

INRLX047765

TILX511192

TR 047765

INRLX047767

TILX511195

INRLX047767

INRLX047769

[TTLX511197

INRLX047769

INRLX047770

TILX511198

INRL.X047770

INRLX047772

TILX511200

TR 047772 .

INRLX047773

TILX511201

INRLX047773

INRLX047774

TILX511203

(TR 047774

~ INRLX047775

TILX511204

NRLX047775

INRLX047777

TILX511206

TR 047777

INRLX047778

TILX511207

TR 047778

INRLX047779

TILX511208

~INRLX047779 -

INRLX047781

TILX511464 .

TR 047781

INRLX047786

TTLX511473

INRLX047786

INRLX047787

TTLX511479

TR 047787

INRLX047789

TILX511482

INRL.X047789

INRLX047790

[TILX511483

047790

INRLX047792

TILX511486

INRLX047792

NRLX047794

TILX511498

TR 047794

INRILX047795

TILXS511511

R 047795

INRLX047796

TILX511523

R 047796

X047797

X511525

INRLX047797

INRLX047798

TILX511532

INRLX047798

NRLX047799

TILXS511543

TR 047799

INRLX 047801

TILX511656

INRLX047801

NRLX047803

TILXS511678

TR 047803

NRLX047804

TILX511679

TR 047804

INRLX047805

TILX511686

R 047805

NRLX047806

TILXS511687

INRLX047806

INRLX 047809

TLX511690

TR 047809

NRLX047810

[TILXS511691

TR 047810

INRLX047811

LX511692

TR 047811

INRLX047813

ILX511654

047813

NRLX047814

ILX511695

INRLX047814

INRLX047815

1ILX511697

NRLX047815

INRLX047818

TILX511701

TR 047818

INRLX047820

1LX511705

047820

s fomt | ot |t { e fomt | et | e [t [t fot e fot d o foms oo Jot [ s |t f et [t Jomt [t f it | pe fret [ ot Jomd [ (e Jpendt Joat e Jhemd F ot oo fos [t ot J ot foad f bt e |t J0m

2 Total

134
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3lCm\in

NRLX047500

FPFX008001

NRLX047500

X047501

FPFX008002

TR 047501

22413

25440-B
25440-B

25440-B

25440-B

25440-B
22413

25440-B
22413

22413
25440-B
25440-B
25440-B
25440-B
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